MEMORANDUM OF ASSOCIATION

OF

--------------------MEDIA SERVICES PRIVATE LIMITED
(Company Limited by Shares)
(Incorporated under the Companies Act, 1956)
I. The name of the Company is  ----------------MEDIA SERVICES PRIVATE LIMITED
II. The Registered Office of the Company will be situated in the State of ANDHRA PRADESH.

III. The objects for which the company is established are :

(A).
MAIN OBJECTS OF THE COMPANY TO BE PURSUED ON ITS INCORPORATION ARE :
1. To carry on in India and abroad the business of advertising & publicity agents and contractors and for this purpose to purchase sell, sponsor, hire, charter manage acquire undertake hold provide and promote publicity or advertising time space or opportunity on any radio station, internet, broadcasting center, television center video cassettes audio cassettes, hoardings, neon signs, electronic display board, cinema cable network, newspapers, magazines, souveniors and all other present and future medias or display devices. 
2. To carry on the business to manufacture, maintain install prepare produce fabricate alter paint convert finish buy sell import and export all kinds of advertising and publicity material such as slides, cassettes, pamphlets calendars posters hoardings cutouts etc and to act as agent broker vendor owner franchiser organizer promoter sponsor or manager of all sorts and descriptions of advertising and publicity business, manpower supply and training for media activites.
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3. To carry on in India or elsewhere the business as publishers, distributors, printers, typesetters, designers, authors, writers and editors of publications of all news, research articles, educational materials, laminators, designers, authors writers and editors of publications of all varieties, descriptions, specifications, applications and uses including books novels magazines journals souvenirs newsletters, periodicals bulletins, pamphlets forms catalogues diaries, calendars posters, pictures stickers text books law books school books college books newspapers and other allied publications on any subject whatsoever in print as well as in electronic media and to develop softwares  Cd’s cassettes, floppies or any other electronic mode, devices systems an to act as job worker contractor subcontractor consultant data entry operator, page maker website designer copy right owner and to deal in all goods articles and things necessary for the attainment of the above objects

(B)
OBJECTS INCIDENTAL OR ANCILLARY TO THE ATAINMENT OF MAIN OBJECTS ARE :

1. To Repair, alter, manipulate, convert, recondition, buy, hire, import, let out on hire all kinds of appliances, apparatuses, equipments, articles, machinery, plant, tools, implements, components, parts, accessories, fittings and things in any stage or degree of manufactures, process of refinement, necessary or convenient for the business of the company.

2.  To buy or deal in all or any natural, raw and manufactured substances, goods, wares and merchandise used or capable of being used in any of the company’s operations, and to make buy, sell and deal in all or any articles and things in production of which any of the manufactures or other products of the company are used or are capable of being used.

3. To utilize and use the products and materials of the company manufactured in India along with the imported goods in such a way which may seem calculated directly or indirectly to be beneficial to the interest of the company.

4. To acquire by concession, grant, purchase, barter, lease, license or otherwise whether absolutely or conditionally and either solely or jointly with others, any houses, lands, farms any immovable or movable property of any description in India and elsewhere, and to hold, use, work manage, improve, carry on and develop the same and to erect, build and construct thereon such machinery, plant and building and works as may be necessary, useful, convenient or desirable for the purposes of the business of the company, or capable of being properly dealt with in connection with any of the company’s property or rights for the time being.
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5.  To purchase or otherwise acquire, erect, maintain, reconstruct and adapt any buildings, offices, workshops, mills, plants, machinery, accessories and other things found necessary or convenient for the purpose of the company and also to extend the business of the company by adding to altering enlarging all or any of the buildings, mill premises, and machinery for the time being remaining the property of the company or on all or any of the lands for the time being belonging to or in possession of the company and by expanding from time to time such sums of moneys as may be necessary or expedient for the purpose of improving, adding to, altering, repairing, and maintaining, the buildings and machinery and property for the time being of the company.

6. To buy, repair, improve, exchange, or hire, import experiment with, render marketable, in all residual and by product, incidental to or obtained in any of the business carried on by the company.

7. To lease let out on hire, mortgage, pledge, sell or otherwise, dispose of the whole or any part of the under taking of the company or any lands, business property rights or assets of any kind of the company or any share or interest therein respectively, in such manner and for such consideration as the company may think fit and in particular for shares, debentures or securities of any other companies having objects altogether or in part similar to those of the company.

8. To sell, dispose, transfer, exchange, lease, mortgage, or otherwise deal with any of the properties, investments and rights of the company or the undertaking or any part thereof for any consideration which the company may deem fit to accept.

9. To produce the registration or other recognition of the company in any country, state of place, and to establish and regulate agencies for the purposes of the company business and to apply or join in applying to any Parliament, Government of Local, Municipal or other authorities or bodies, for any laws decrees, concessions, orders, rights or privileges that may seem conducive to the company’s objects and oppose any proceedings or applications which may seem calculated directly or indirectly to prejudice the company’s interests.

10. To acquire from any Government, Central, State, local or foreign or public body or persons or authority, or form any private individual any concessions, grants, decrees, rights, powers, and privileges whatsoever which may seem to the company, capable of being turned to account, or which the company may think directly of indirectly conducive to any of its objects or capable of being carried on in connection with its business, and to work, develop carry out exercise and turn to account the same.

11. To establish, provide, maintain and conduct, or otherwise subsidize, research, laboratories and experimental workshops, for scientific and technical research and experiments and to undertake and carry all scientific and technical researches, and technical investigation and invention, by providing, subsidizing, endowing or assisting laboratories, work shops, libraries, lectures, meetings and conferences and by providing for exhibitions, scholarship, grants to students or intending students or otherwise and generally to encourage, promote and reward studies researches, investigation experiments, tests and investments of any kind that may be considered likely to assist any of the business which the company is authorized to carry on.
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12. To apply for, purchase or by any other means acquire and protect, prolong and renew, whether in India or elsewhere, any trademarks, patents, pattern rights brevets d’ invention, licences, protections, concessions and mining rights, and the like, conferring any exclusive or non-exclusive, or limited rights of user, or any secret or other information as to any invention, which may seem capable of being used for any of the purposes of the company  or which may appear likely to be advantageous or useful to the company and to use, exercise develop, turn and to grant licenses or privileges in respect of or otherwise turn to account the property rights or information so acquired and to expend money experimenting upon, testing or improving any such patents, inventions and rights.

13. To enter into partnership any agreement for sharing profile union of interest reciprocal concession, amalgamation or co-operation with any person or persons corporation or company carrying on or about to carry on or engage in any/business of transaction with this company authorized to carry on and to take or otherwise acquire and hold shares or stock in or securities of, and to subsidize or otherwise assist any such company and to sell, hold, reissue, with or without guarantee or promote any other company or companies for the purpose of acquiring of all or any of the property, rights and liabilities of the company.

14. To amalgamate with dispose of or exchange any kind of business, undertakings, properties, rights or shares of the company in consideration of shares, debentures or securities or and to enter into any agreement or arrangement with other companies or firms, individuals or association of persons for joint working in business or for sharing of profits in any other company firm or persons, if such acts are deemed advantageous to the company and to give representation to the nominee or nominees of any other company in this company’s Board of Directors.

15. To enter into arrangements for technical collaboration and or other forms of assistance including capital participation with foreign or Indian manufacturers, or person or persons, corporation or company carrying on or about to carry on or engage in any business or transaction which this company is authorized to carry on and to pay for such technical assistance, or collaboration, royalties, or other fees in cash or by allotment of shares or other capital of the company credited as paid up or issue of debentures, debenture-stock.

16. To promote and take part in the formation, management, supervision, or control of the business or operations of any company or undertaking and for that purpose to appoint and remunerate any directors, accountants, other experts or agents. However, the company shall not act as managers or  managing agents of any other companies.

17. To purchase or otherwise acquire and undertake the whole or any part of the business,, property, rights and liabilities of any person, firm or company carrying on any business which this company is authorized to carry on and to purchase, acquire, apply for, hold, sell and deal in shares, stock, debenture or debenture stock of any person, firm or company and to conduct or make, carry into effect any arrangement in regard to the winding up of the business of any such person, firm or company.
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18. Subject to the provisions of the Companies Act, 1956 to invest, apply for and acquire or otherwise employ moneys, belonging to, entrusted to or at the disposal of the company upon securities, shares, stocks, debentures, debenture-stock, bonds, obligation and with or without security upon such terms as may be thought proper and from time to time vary such transactions in such manner as the company may think fit. Provided that the investments are made out of surplus funds or for advancing the main objects of the company.
19. To guarantee the money, unsecured or secured by or payable under, or in respect or promissory notes, debentures, debenture-stock contracts, mortgages, charge, obligation, instruments, and securities, of any company or any authority, supreme, municipal, local or otherwise or of any person whomsoever whether incorporated or not.
20. To remunerate any person or company for service rendered or to be rendered, in placing or assisting top place or guaranteeing the placing of any of the shares in the company’s capital or any debentures, debenture-stock or other securities of the company.

21. To pay for any properties, rights or privileges acquired by the company either in shares of the company, or partly or partly in shares and partly in cash, or otherwise.

22. Subject to the provisions of Companies Act, 1956 to incur or pay out of the funds of company to the promoters and others, if any, all costs, charges and expenses with respect to the promotion formation, registration and establishment of the company and all other expenses including interest on the funds invested by them at such rates as the Directors may deem fit and reimbursements of deposits advances for purchases, expenses for negotiation, contracts and arrangements made prior to and in anticipation of the formation and incorporation of and business commencement by the company and all expenses on the issue of its capital. To take approve, adopt or rectify all steps taken and commitments made by the promoters for the proposed business of the company prior to its incorporation and business commencement.
23. To enter into any arrangement with any government, state, authorities, supreme, municipal, local or otherwise, that may seem conducive to the company’s objects or any of them and obtain from any such Government, States or estates or authority, any rights, privileges and concessions which the company may think it desirable to obtain and to carry out, exercise, and to comply with any such arrangements, rights, privileges, and concessions.

24. To establish, branches and agencies for carrying on business, of the company in India or elsewhere and to employ necessary staff and agents for conducting such branches or agencies.

25. To open account or accounts with any individual, firm or company or with any Bank or Bankers or shroffs and to pay into and to withdraw money from such account or accounts.
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26. To make, draw, accept, endorse, execute, discount, or negotiate and issue cheques, promissory notes, hundies, bills of exchange, bills of lading, railway receipts, warrants, debentures, and other negotiable or transferable instruments
27. To borrow or raise or secure the payment of money in such manner as the company shall think fit and in particular by the issue of debenture or debenture stock (perpetual or otherwise) and to secure the payment of any money borrowed, raised or owing by mortgage, charge or lien upon the whole or any part of the company’s property or assets (whether present or future) including its uncalled capital and also by a similar mortgage, charge or lien to secure and guarantee the performance by the company of any obligation or liability it may undertake.

28. Subject to the provisions of the companies Act 1956 to invest deal with surplus moneys of the company not immediately required in such manner as may from time to time be determined.

29. To insure against losses, damages, risk and liabilities of any kind which may affect the company either wholly or partially.

30. To adopt such means of making known the products, production and activities of the company as may seem expedient, and in particular by advertising in the press, by circulars, by purchase and exhibition of works of art or interest by publication of books and periodicals and by granting prizes and donations. Subject to the provisions of the Companies Act.

31. To create any depreciation fund, sinking fund, insurance fund or any other special fund whether for depreciation or repairing, improving extending or maintaining any of the property of the company, or for any other purpose conducive to the interests of the company.

32. To constitute, maintain, control, administer and dispose or reserve and other funds and generally to pay dividends, bonuses, commissions, pensions, gratuities, honoraria and to distribute by other assets of the company among members, staff or others, as permitted under law.
33. Subject to Section 78 of the Companies Act, 1956 to place, to reserve or to distribute as bonus shares among the members, or otherwise to apply, as the company may from time to time think fit, any moneys received by way of premium on shares or debentures issued at a premium by the Company, any monies arising from the sale by company or forfeited shares.

34. To train or pay for the training in India or abroad of any of the company’s employees or any candidate in the interest of or for furtherance of the company’s objects.

35. To give any officers, servants or employees of the company any shares or interest in the profits of the company’s business or any branch thereof, and whether carried on by means of or through the agency of the subsidiary company or not and for that purpose to enter into such arrangements as the company may think fit.

:   7   :

36. To provide for the welfare of the Directors, or Ex-Directors, employees or ex-employees, of the company and wives, widows, and families or the dependents or connections of such persons by building or contributing to the building of the houses, dwelling or chawls, or a grant of money, pensions, allowances, bonus or other payment or by creating and from time to time, subscribing or contributing to provident and other associations, institutions, funds or trust, and by providing or subscribing towards places of instruction and recreation, hospitals, and dispensaries, medical and other attendance and other assistance as the company shall think fit.
37. To promote, freedom of contract, and to resist, insure against, counter act and discourage interference therewith, and to subscribe to any associations or fund for any such purpose.

38. To distribute among the members of the company in kind or in specie as may be permissible in law and property of the company and in particular any shares debentures, or securities of other companies belonging to this company or which this company may have the power to dispose in the event of winding up.

39. To employ experts to investigate and examine into the condition, prospects, value character and circumstances of any business concerns and undertakings, and generally of any assets, property or rights.

40. To appoint and remunerate by cash or in kind or by the allotment of fully or partly paid-up shares, debentures, debenture-stock, (securities of this or any other company or in any other manner) experts, scientists, engineers, technicians, mechanics, managers, contractors, brokers, canvassers, agents, artisans, officers, staff, workmen, artificers, and other persons and to establish and maintain factories, agencies, branches, and other officers in the Indian Union or in any State in India or elsewhere in the world for the purposes of achieving all or any of the objects of the company and/or discontinue the same.

41. Subject to the provision of the Companies Act 1956 and the constitution of India to subscribe or contribute or otherwise to assist or to guarantee money to charitable, benevolent, religious, scientific, national or other institutions or any public, general or useful objects.

42. To make advance for the purchase of raw materials, goods, machinery stores, and other articles required for the purpose of the company or deemed expedient with or without security of whatever nature and kind whatsoever.
43. To sub-let all or any contracts from time to time and upon such terms and conditions as may be thought expedient. To apply for, tender, purchase or otherwise acquire any contracts and concessions for or in relation to the construction, erection, improvement, management, administration or control of works and convenience, and to undertake, execute carry out, dispose of or otherwise turn to account the same.
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44. To purchase any machinery, plant, raw materials, chemicals, and stores and other articles for the use and purposes of the company and to remove all or any of machinery, plant and raw materials, chemicals and stores of the company for the time being, in or upon any lands, buildings or premises of the company to other lands, buildings or premises wherever situated.

45. To do all or any of the above things in any part of the world either as principals, agents contractors, trustees or otherwise and by or through trustees, agents, sub-contractors, or otherwise and either alone or in conjunction with others.

C.
THE OTHER OBJECTS NOT INCLUDED IN (A) AND (B) ABOVE : -

1. To acquire by purchase or otherwise, and to carry on the business of estate owners, cultivators, planters, growers, and manufacturers or sellers and dealers in tea, coffee, cardamom, pepper, spices, rubber and gutta-percha and gums of every description, corn, cocoa, rice, oil, copra, coconuts, sugar, plantations, cinchona, grains, paddy, cereals cotton, silk, vegetables, agricultural, medicinal plants and herbs, Sericulture and horticultural products and to manufacture, dispose, of buy and deal in the said product.

2. To carry on the business as importers and exporters of services, goods or merchandise of any description or to act as shippers, underwriters, commission agents, advisors, consultants, advertising agents, traveling, agents, transport agents, forwarding and clearing agents, brokers, estate agents and hardware merchants.

3. To carry on business as proprietors of flats and buildings, and to let on to, lease or otherwise apartment therein and to provide for the conveniences of commonly provided in flats, suits and residential and business quarters.

4. To carry on, in any mode, the business of storekeepers in all its branches and in particular to buy, sell and deal in goods, stores, consumable articles, chattels and effects of all kinds, both wholesale or retail and to transact very kind of agency business.

5. To acquire from or sell to any person, firm or body corporate or unincorporated whether in India or elsewhere technical and managerial information, know-how, processes, engineering, all kind of power generations, selling, buying, distribution of power, manufacturing, operating and commercial data, plants, layouts, and blue-prints useful for the design, erection and operation of any plant or process or manufacture and to acquire and grant or license other rights and benefits in the foregoing matters and things and to render all kinds of management and consultancy services.

6. To grow, take an lease, acquire, develop, deal in plantation and forests, and to process in all aspects of timber wood, plywood, and all kinds of wood and to make products wherein wood is a constituent part and to design, develop fabricate any product involving the use of wood.
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7. To do the business of running holiday homes, hotels, rest houses, restaurants, milk bars, soda fountains and providing accommodation in any form.

8. To promote tourism, build cottages, houses, flats, rooms, suites of all types and develop plots wherever located and to sell, give on lease or on outright sale basis or otherwise transfer on vocation time share or property share basis by days, weeks, months or such convenient durations and to do and deal in the said manner with any undivided snare with or without holiday exchange basis, both in India  and outside India (outright sale basis) and to act as agents, to manage health and holiday resorts owned by bodies corporate formed, incorporated or managed in India or abroad.
IV
The liability of the members is limited.

V
The authorized share capital of the Company is Rs. 5,00,000/- (Rupees Five Lakhs only) divided into 50,000 equity shares of Rs. 10/- (Rupees Ten only) each, 
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